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XTO  REV  PROD  88  (7-69)  PAID  UP  (04/17/07)6 


OIL,  GAS  AND  MINERAL  LEASE 

8608  JSS^^JJLS^T^  rf  iSS^'S^  Golde.n  Ho,t' Jr" a  widower' Lessor  (whether  one  or  more>- «»» * 

BWBFuntwr  Court,  Fort  Worth,  Texas  76179  and  XTO  Energy  Inc.,  whose  address  is:  810  Houston  St,  Fort  Worth,  Texas  76102,  Lessee, 


anrJr^Sf^  PJSSZti?^"*** ten  and  ^valuable  consideration,  receipt  of  which  is  hereby  acknowledged  and  of  the  covenants  and 
fJKSElwS  [f8ae?  ^,ere^,Per  coined,       hereby  grant,  lease  and  let  unto  Lessee  the  land  covered  herebylor  fioui^^ 

S2S ^nffiSftr^^fflhTlSffl  tfnSK8*19  produ^n?  ^downing  oil,  gas,  sulphur  and  a^thWneSls (TeSeTo?  not sKa?to 
^L^lf  i,  t09eth?f  th?  "9"]  t°.  make  surveys  on  said  land,  lay  tfpe  nes,  establ  sh  and  utilize  facilities  for  surface  or  subsurfar^ 
SH?  Snf1  "Sf*  constructroads  and  bridges,  dig  canals,  build  tanks,  power  stations,  telephone  ines,  S 

SlSfli'S"!  J£088!aBr  orkusefuI  ,n  Lessees  operations  in  exploring,  drilling  for,  producing,  treating,  stairs  and SrSorSa^in^s  DfoduS 
»Stl«»  ^  Ud  -ere&y.Uin  died  "slid3  WSSTOS^ 

Being  0.452  acres  of  land,  more  or  less,  out  of  the  Dempsey  C.  Pace  Survey,  Abstract  No.  1245  described  as  Lot  46  Block  22  inka 
D^J5^-^rifn^mon  to  Jlrrfnt  County,  W,  according  to^%7r^XSyS5mt  388$,  Page  2T&22! 
? ZZ "hVhEh EfiSKS «  °«7^*Jexa#'  an5  ?8Si0  more  particularly  described  in  a  Warranty  Deed  (By  Corporation  Wlffi  Vendor's 
57R  Hf™  i°«  Twh1!'  19*S  fr°Tm  RoW  L  U**!?8*  Building  Corp.  to  Golden  Holt,  Jr.  and  wife  Mrea  Holt  recorded  in  vXme 
hereto,  any  ripaVSn  righte!      '      ran  Twas'  and  amendmente  Including  streets,  easements  and  alleyways  adjacent 

SEE  ATTACHED  ADDENDUM  FOR  ADDITIONAL  PROVISIONS 

nr^rll^nLV*  *<Gas  Lessee,  its  successors  or  assigns,  shall  not  conduct  any 

2P!2S8E£5 1SSh^hher?'V3 tne  surface  of  ***  'fn*-  However,  Lessee  shall  have  the  right  to  pool  or  unitize  said  lands, 
or  part  thereof,  with  other  lands  to  comprise  an  oil  and/or  gas  development  unit.  ■«■«», 

;  or  adjacent  to  or  adjoining  the  land  above 
acquired  title  or  unrecorded  instrument  or 


mA^ nZJ^SL ~ ™ f  5JL£ffencf  "SE?  OT  amuisjtjon.  Lessor  agrees  to  execute  any  supplemental  instrument  requested  by  Lessee  fa  a 
SfS5^6^™?6  JSaf*0"  of  sadJart-£P!3,e  Ei^P^  of  determ  ning  the  amount  ofany  bonus  or  other  payment  tieretindeTsaid  land 
Swmf^^JS^rT^  acre5^fi?ter  acluallv  c?ntain,n9  more  or  less,  and  the  above  recital  of  acreage  inany  tract  shall  be  deemed  to 
be  the  true  acreage  thereofTessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  rights  and  options  hereunder. 

2"  VESSfaSSTf  JEFS8*8!  £r  lt*n9?  keRf  L"-*?"18  "I^er  other  Provisions  hereof,  this  lease  shall  remain  in  force  for  a  term  of 
— -    ^f3^  "^5? lhe  date  ?ere?f-  hereinafter  called  primary  term,"  and  as  long  thereafter  as  operations,  as  hereinafter  defined,  are  conducted 
id  land  with  no  cessation  for  more  than  ninety  (90)  consecutive  days. 


upon  sai 


3.  As  royalty,  Lessee  covenants  and  agrees:  (a)  To  deliver  to  the  credit  of  Lessor,  in  the  pipe  line  to  which  Lessee  may  connect  its  wells,  the  equal 
l'*,,  paf  of  all  «l  produced  and  saved  by  Lessee  from  said  land,  or  from  time  to  time,  at  the  option  of  Lessee,  to  pay  Lessor  the  average 
rvwtari  markrf  nnr*  rrf  crh  it  a  «artn#«1rf,«f0*H«s,.«iiB™^(i«.l,uH-.«-rt„      ,-e  ^  tenkS(  Lessor'sinterest,  in  either  casa 

i  gas  and  casinghead  gas  produced  from  said  land 


election,  exceptthat  on  sulphur  mined  and  marketed  the  royalty  shall  be  one  dollar  ($1 .00)  per  long  ton.  If,  at  the  expiration  of  the  primary  term  or 
at  any  time  or  times  thereafter,  there  is  any  well  on  said  land  or  on  lands  with  which  said  land  or  any  portion  thereof  has  been  pooled  capable 
of  producing  oil  or  gas,  and  all  such  wells  are  shut-in,  this  lease  shall,  nevertheless,  continue  in  force  as  though  operations  were  being 
conducted  on  said  land  for  so  long  as  said  wells  are  shut-in,  and  thereafter  this  lease  may  be  continued  in  force  as  ff  no  shut-in  had  occurred: 
Lessee  covenants  and  agrees  to  use  reasonable  diligence  to  produce,  utilize,  or  market  the  minerals  capable  of  being  produced  from  said  wells 
but  in  the  exercise  of  such  diligence,  Lessee  shall  not  be  obligated  to  install  or  furnish  facilities  other  than  well  facilities  andordfnary  lease  facilities  of 
flow  lines,  separator,  and  lease  tank,  and  shall  not  be  required  to  settle  labor  trouble  or  to  market  gas  upon  terms  unacceptable  to  Lessee.  If,  at 
any  time  or  times  after  the  expiration  of  the  primary  term,  all  such  wells  are  shut-in  for  a  period  of  ninety  consecutive  days,  and  during  such  time 
there  are  no  operations  on  said  land,  then  at  or  before  the  expiration  of  said  ninety  day  period,  Lessee  shall  pay  or  tender,  by  check  or  draft  of 
Lessee, .as  royalty,  a  sum  equal  to  one  dollar  ($1 .00)  for  each  acre  of  land  then  covered  hereby.  Lessee  shall  make  like  payments  or  tenders  at  or 
before  the  end  of  each  anniversary  of  the  expiration  of  said  ninety  day  period  if  upon  such  anniversary  this  lease  is  being  continued  in  force  solely 
by  reason  of  the  provisions  of  this  paragraph.  Each  such  payment  or  tender  shall  be  made  to  the  parties  who  at  the  time  of  payment  would  be 
entitled  to  receive  the  royalties  which  would  be  paid  under  this  lease  if  the  wells  were  producing,  and  may  be  deposited  in  such  bank  as  directed 
by  Lessor,  or  its  successors,  which  shall  continue  as  the  depositories,  regardless  of  changes  in  the  ownership  of  shut-in  royalty.  If  at  any  time 
that  Lessee  pays  or  tenders  shut-in  royalty,  two  or  more  parties  are,  or  claim  to  be,  entitled  to  receive  same.  Lessee  may,  in  lieu  of  any  other 
method  of  payment  herein  provided,  pay  or  tender  such  shut-in  royalty,  in  the  manner  above  specified,  either  jointly  to  such  parties  or  separately 
to  each  in  accordance  with  their  respective  ownerships  thereof,  as  lessee  may  elect  Any  payment  hereunder  may  be  made  by  check  or  draft  of 
Lessee  deposited  in  the  mail  or  delivered  to  the  party  entitled  to  receive  payment  or  to  a  depository  bank  provided  for  above  on  or  before  the  last 
date  for  payment.  Nothing  herein  shall  impair  Lessee's  rraht  to  release  as  provided  in  paragraph  5  hereof.  In  the  event  of  assignment  of  this  lease  in 
whole  or  in  part,  liability  for  payment  hereunder  shall  rest  exclusively  on  the  then  owner  or  owners  of  this  lease,  severally  as  to  acreage  owned  by 
eacn. 

4.  Lessee  is  hereby  granted  the  right,  at  its  option,  to  pool  or  unitize  any  land  covered  by  this  lease  with  any  other  land  covered  by  this  lease, 
and/orwrtn  any  other  land,  lease,  or  leases,  as  to  any  or  all  minerals  or  horizons,  so  as  to  establish  units  containing  not  more  than  80  surface  acres, 


time  established,  or  after  enlargement,  are  permitted  or  required  under  any  roverrrnental  rule  or  order,  for  the  drilling  or  operation  of  a  well  at  a 
regular  location,  or  for  obtaining  maximum  allowable  from  any  well  to  be  drilled,  drilling,  or  already  drilled,  any  such  unit  may  be  established  or 
enlarged  to  conform  to  the  size  permitted  or  required  by  such  governmental  order  or  rule.  Lessee  snail  exercise  said  option  as  to  each  desired  unit 
by  executing  an  instrument  identifying  such  unit  and  filing  it  for  record  in  the  public  office  in  which  this  lease  is  recorded.  Such  unit  shall  become 
effective  as  of  the  date  provided  for  in  said  instrument  or  instruments  but  if  said  instrument  or  instruments  make  no  such  provision,  then  such  unit 
shall  become  effective  on  the  date  such  instrument  or  instruments  are  so  filed  of  record.  Each  of  said  options  may  be  exercised  by  Lessee  at  any 
time  and  from  time  to  time  while  this  lease  is  in  force,  and  whether  before  or  after  operations  or  production  has  been  established  either  on  said 
land,  or  on  the  portion  of  saw  land  included  in  the  unit  or  on  other  land  unitized  therewith.  A  unit  established  hereunder  shall  be  valid  and  effective 
for  all  purposes  of  this  lease  even  though  there  may  be  mineral,  royalty,  or  leasehold  interests  in  lands  within  the  unit  which  are  not  effectively 
pooled  or  unitized.  Any  operations  conducted  on  any  part  of  such  unitized  land  shall  be  considered,  for  all  purposes,  except  the  payment  of 
royalty  operations  conducted  upon  said  land  under  this  lease.  There  shal  be  allocated  to  the  land  covered  by  this  lease  within  each  such  unit  (or 
to,  each  separate  tract  within  the  unit  if  this  lease  covers  separate  tracts  within  the  unit)  that  proportion  of  the  total  production  of  unitized 
minerals  from  the  unit,  after  deducting  any  used  in  lease  or  unit  operations,  which  the  number  of  surface  acres  in  such  land  (or  in  each  such 
separate  tract)  covered  by  thts  lease  within  the  unit  bears  to  the  total  number  of  surface  acres  in  the  unit,  and  the  production  so  allocated  shall  be 
considered  for  all  purposes,  including  payment  or  delivery  of  royalty,  overriding  royalty  and  any  other  payments  out  of  production,  to  be  the  entire 
production  of  unitized  minerals  from  me  land  to  which  allocated  in  the  same  manner  as  though  produced  therefrom  under  the  terms  of  this  lease, 
me  owner  of  the  reversionary  estate  of  any  term  royalty  or  mineral  estate  agrees  that  the  accrual  of  royalties  pursuant  to  this  paragraph  or  of 
shutnn  royalties  from  a  well  on  the  unit  shall  satisfy  any  limitation  of  term  requiring  production  of  oil  or  gas.  The  formation  of  any  unifhereunder 
which  includes  land  not  coverec I  by  this  lease  shall  not  have  the  effect  of  exchanging  or  transferring  any  interest  under  this  lease  {including,  without 
[imitation,  any  shUnn  royalty  which  may  become  payable  under  this  lease)  between  parties  owning  interests  in  land  covered  by  this  lease  and 
parties  owning  interests  in  land  not  covered  by  this  lease.  Neither  shall  it  impair  the  right  of  Lessee  to  release  as  provided  in  paragraph  5  hereof 
except  that  Lessee  may  not  so  release  as  to  lands  within  a  unit  while  there  are  operations  thereon  for  unitized  minerals  unless  afpooied  leases 
are  released  as  to  lands  within  the  unit.  At  any  time  while  this  lease  is  in  force  Lessee  may  dissolve  any  unit  established  hereunder  by  filing  for 
record  in  the  public  office  where  this  lease  is  recorded  a  declaration  to  that  effect,  if  at  that  time  there  is  no  unitized  minerals  being  produced  from 
such  unit.  Any  unit  formed  may  be  amended,  re-formed,  reduced  or  enlarged  by  Lessee  at  its  election  at  any  time  and  from  time  to  time  after  the 


original  forming  thereof  by  filing  an  appropriate  instrument  of  record  in  the  public  office  in  which  the  pooled  acreage  is  located.  Subject  to  the 
provisions  of  this  paragraph  4,  a  unit  once  established  hereunder  shall  remain  in  force  so  long  as  any  lease  subject  thereto  shall  remain  in  force.  If 
this  lease  now  or  hereafter  covers  separate  tracts,  no  pooling  or  unitization  of  royalty  interests  as  between  any  such  separate  tracts  is  intended 
or  shall  be  implied  or  result  merely  from  the  inclusion  of  such  separate  tracts  within  this  lease  but  Lessee  shall  nevertheless  have  the  right  to 
pool  or  unitize  as  provided  in  this  paragraph  4  with  consequent  allocation  of  production  as  herein  provided.  As  used  in  this  paragraph  4,  the 
words  "separate  tract"  mean  any  tract  with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  aslo  any  other 
part  of  the  leased  premises. 


5.  Lessee  may  at  any  time  and  from  time  to  time  execute  and  deliver  to  Lessor  or  file  for  record  a  release  or  releases  of  this  lease  as  to  any 
part  or  all  of  said  land  or  of  any  mineral  or  horizon  thereunder,  and  thereby  be  relieved  of  all  obligations,  as  to  the  released  acreage  or  interest. 

6.  Whenever  used  in  this  lease  the  word  "operations"  shall  mean  operations  for  and/or  any  of  the  following:  preparing  the  drillsite  location 
and/or  access  road,  drilling,  testing,  completing,  reworking,  recompleting,  deepening,  sidetracking,  plugging  back  or  repairing  of  a  well  in  search 
for  or  in  an  endeavor  to  obtain  production  of  oiCgas,  sulphur  or  other  minerals,  excavating  a  mine,  production  of  oil,  gas,  sulphur  or  other  mineral, 
whether  or  not  in  paying  quantities. 

7.  Lessee  shall  have  the  use,  free  from  royalty,  of  water,  other  than  from  Lessor's  water  wells,  and  of  oil  and  gas  produced  from  said  land  in  all 
operations  hereunder.  Lessee  shall  have  the  right  at  anytime  to  remove  all  machinery  and  fixtures  placed  on  said  land,  including  the  right  to  draw 
and  remove  casing.  No  well  shall  be  drilled  nearer  than  200  feet  to  the  house  or  bam  now  on  said  land  without  the  consent  of  the  Lessor.  Lessee 
shall  pay  for  damages  caused  by  its  operations  to  growing  crops  and  timber  on  said  land. 

8.  The  rights  and  estate  of  any  party  hereto  may  be  assigned  from  time  to  time  in  whole  or  in  part  and  as  to  any  mineral  or  horizon.  All  of  the 
covenants,  obligations,  and  considerations  of  this  lease  shalfextend  to  and  be  binding  upon  the  parties  hereto,  their  heirs,  successors,  assigns, 
and  successive  assigns.  No  change  or  division  in  the  ownership  of  said  land,  royalties,  or  other  moneys,  or  any  part  thereof,  howsoever  effected, 
shall  increase  the  obligations  or  diminish  the  rights  of  Lessee,  including,  but  not  limited  to.  the  location  and  drilling  of  wells  and  the  measurement 
of  production.  Notwithstanding  any  other  actual  or  constructive  knowledge  or  notice  thereof  of  or  to  Lessee,  its  successors  or  assigns,  no 
change  or  division  in  the  ownership  of  said  land  or  of  the  royalties,  or  other  moneys,  or  the  right  to  receive  the  same,  howsoever  effected,  shall 
be  binding  upon  the  then  record  owner  of  this  lease  until  sixty  (60)  days  after  there  has  been  furnished  to  such  record  owner  at  his  or  its  principal 
place  of  business  by  Lessor  or  Lessor's  heirs,  successors,  or  assigns,  notice  of  such  change  or  division,  supported  by  either  originals  or  duly 
certified  copies  of  the  instruments  which  have  been  properly  filed  for  record  and  which  evidence  such  change  or  division,  and  of  such  court 
records  and  proceedings,  transcripts,  or  other  documents  as  shall  be  necessary  in  the  opinion  of  such  record  owner  to  establish  the  validity  of 
such  change  or  division.  If  any  such  change  in  ownership  occurs  by  reason  of  the  death  of  the  owner,  Lessee  may.  nevertheless  pay  or  tender 
such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  depository  bank  provided  for  above. 

9.  In  the  event  Lessor  considers  that  Lessee  has  not  complied  with  all  its  obligations  hereunder,  both  express  and  implied,  Lessor  shall  notify 
Lessee  in  writing  setting  out  specifically  in  what  respects  Lessee  has  breached  this  contract.  Lessee  shall  then  have  sixty  (60)  days  after  receipt 
of  said  notice  within  which  to  meet  or  commence  to  meet  all  or  any  part  of  the  breaches  alleged  by  Lessor.  The  service  of  said  notice  shall  be 
precedent  to  the  bringing  of  any  action  by  Lessor  on  said  lease  for  any  cause,  and  no  such  action  shall  be  brought  until  the  lapse  of  sixty  (60)  days 
after  service  of  such  notice  on  Lessee.  Neither  the  service  of  said  notice  nor  the  doing  of  any  acts  by  Lessee  aimed  to  meet  all  or  any  of  the 
alleged  breaches  shall  be  deemed  an  admission  or  presumption  that  Lessee  has  failed  to  perform  all  its  obligations  hereunder.  If  this  lease  is 
canceled  for  any  cause,  it  shall  nevertheless  remain  in  force  and  effect  as  to  (1 )  sufficient  acreage  around  each  well  as  to  which  there  are  operations 
to  constitute  a  drilling  or  maximum  allowable  unit  under  applicable  governmental  regulations,  (but  in  no  event  less  that  forty  acres),  such  acreage 
to  be  designated  by  Lessee  as  nearly  as  practicable  in  the  form  of  a  square  centered  at  the  well,  or  in  such  shape  as  then  existing  spacing  rules 
require;  and  (2)  any  part  of  said  land  included  in  a  pooled  unit  on  which  there  are  operations.  Lessee  shall  also  have  such  easements  on  said  land 
as  are  necessary  to  operations  on  the  acreage  so  retained  and  shall  not  be  required  to  move  or  remove  any  existing  surface  facilities  necessary 
or  convenient  for  current  operations. 

10.  Lessor  hereby  warrants  and  agrees  to  defend  title  to  said  land  against  the  claims  of  all  persons  whomsoever.  Lessor's  rights  and 
interests  hereunder  shall  be  charged  pnmarily  with  any  mortgages,  taxes  or  other  liens,  or  interest  and  other  charges  on  said  land,  but  Lessor 
agrees  that  Lessee  shall  have  the  right  at  any  time  to  pay  or  reduce  same  for  Lessor,  either  before  or  after  maturity,  and  be  subrogated  to  the 
rights  of  the  holder  thereof  and  to  deduct  amounts  so  paid  from  royalties  or  other  payments  payable  or  which  may  become  payabTe  to  Lessor 
and/or  assigns  under  this  lease.  If  this  lease  covers  a  less  interest  in  the  oil,  gas,  sulphur,  or  other  minerals  in  all  or  any  part  of  sad  land  than  the 
entire  and  undivided  fee  simple  estate  (whether  Lessor's  interest  is  herein  specified  or  not),  or  no  interest  therein,  then  the  royalties  and  other 
moneys  accruing  from  any  part  as  to  which  this  lease  covers  less  than  such  full  interest,  shall  be  paid  only  in  the  proportion  which  the  interest 
therein,  if  any,  covered  by  mis  lease,  bears  to  the  whole  and  undivided  fee  simple  estate  therein.  All  royalty  interest  covered  by  this  lease  (whether 
or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  This  lease  shall  be  binding  upon  each  party  who  executes  it,  without 
regard  to  whether  it  is  executed  by  all  those  named  herein  as  Lessor. 

1 1 .  If,  while  this  lease  is  in  force,  at,  or  after  the  expiration  of  the  primary  term  hereof,  it  is  not  being  continued  in  force  by  reason  of  the  shut-in 
well  provisions  of  paragraph  3  hereof,  and  Lessee  is  not  conducting  operations  on  said  land  by  reason  of  (1)  any  law,  order,  rule  or  regulation, 
(whether  or  not  subsequently  determined  to  be  invalid)  or  (2)  any  other  cause,  whether  similar  or  dissimilar,  (except  financial)  beyond  the 
reasonable  control  of  Lessee,  the  primary  term  hereof  shall  be  extended  until  the  first  anniversary  date  hereof  occurring  ninety  (90)  or  more 
days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not  occurred. 

1 2.  Lessor  agrees  that  mis  lease  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  well(s)  and/or  wellbore(s)  on  said 
land,  other  than  existing  water  wells,  and  for  all  purposes  of  this  lease  the  re-entry  and  use  by  Lessee  of  any  existing  well  and/or  wellbore  shall  be 
deemed  the  same  as  the  drilling  of  a  new  well. 

1 3.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 
giving  notice  to  Lessor,  a  well  which  has  been  drilled  and  Lessee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 

14.  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limited 
and  Lessee  may  encounter  difficulty  securing  surface  location(s)  for  drilling,  reworking  or  other  operations.  Therefore,  since  drilling, 
reworking  or  other  operations  are  either  restricted  or  not  allowed  on  said  land  or  other  leases  in  the  vicinity,  it  is  agreed  that  any  sucn 
operations  conducted  at  a  surface  location  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  accordance  with  this  lease, 
provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other  operations 
under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations  conducted  on  said  land.  Nothing 
contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease, 
except  as  expressly  stated. 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 


LESSOR(S) 


BY:  Golden  Holt,  Jr. 


STATE  OF  TEXAS 


} 


}  ss. 
} 


(ACKNOWLEDGMENT  FOR  INDIVIDUAL) 


COUNTY  OF  TARRANT 


This  instrument  was  acknowledged  before  me  on  the, 


.,  2008  by  Go/den  Holt,  Jr.,  a  widower. 


4Qu^>  Karia  Jane  Merrick 

My  Comm*,**  Expire* 


Signature 


Printed 


ADDENDUM 

MORE  OR  LESS,  OUT  OF  THE  DEMPSEY  C.  °  «2  ™<*  OF  LAnS 

^^^S^^^^^  ANY  PR°«S'°NS  TO  THE  CONTRARY  CONTAINED  ,N  THE 

Lessor's  credit  at  the  oil  purchaser's  transition nr  2iT!?s  °ptl0n  to  Lessor  at  the  wei'head  or  to 
purchase  such  produdton^  Lessee  sha"  have      continuing  right  to 

prevailing  in  the  same  field  the^  "  5?  53016  fi?'d  (or  if  there  is  no       price  then 

grade  and  gravity;  and  (b)  for  gls  Oncto^  'iE?  a  P"*ailin9  P^e)  for  production  of  similar 

be  twenty  five  percent  25%)  9of  KSSSS  b? tsee  t^SSET  ^  IE**  ^  "»**  Sha" 
less  a  proportionate  part  of  ad  valorem  tera  *nri n^HnL^^         6  Sa'f thereof'  ^P^^  at  the  point  of  sale, 
unaffiliated  third  f»affS£Sm^^S^^^  S^T™*  "FfL  8XCise  taxes'  and  less  the  Permitted 
such  production  at  Z  pSng  welS l^M^S^J^T^  ^  ^  thP  COntinUing  right  to 
is  no  such  price  then  prevailing  iXlame  £^  in  the        fie,d  <°r  "there 

pursuant  to  comparable  pun^M^»S^n^S^^  ^,Ch  there  is  SUCh  a  Pearling  price) 

Lessee  commerces  its  pSrchalS  Sunder  °r  ^  as  the  date  on  *** 

n^fefe£  rSlSlff1?  shulJ,n  w  Production  therefrom  is  not  being  sold  by  Lessee,  such  well  o7wX  shal 

Deen  am  ed  but  not  fraced  shall  be  deemed  capable  of  producing  in  paying  quantities  If  for  a  Deriod  of  nin^h,  (on\ 
consecut.ve  days  such  well  or  wells  are  shut-in  or  production  therlfrom  is  not  be^g  sofd  by  Lesse^hl fuSSSS§ 
^t^^V^  fiVe  d0"are  <$25-00>  per  acre  then  «>vered  ^  this  Lease  on  or Sfore *e £?5  sa?d 
KJfE?  !2  ^  °n  °r  b6f0re  63011  anniversarv  <*  the  date  the  first  payment  is  due;  prated  however  that 
iau  i?E , S  °^erW,Se  be'ng  maintained  bV  operations,  or  if  production  is  being  sold  by  Ue^e^in^^Kr 

Sfl^E^ or  hnds  ^ lherewith' no  *uHn  royalty sha" ■»  *»  the  ^  Sod 

^nS^i?  ^J0"  ^  ^OP^3*1008  °r  Production.   Notwithstanding  anything  to  the  contrary  herein  it  is 
nderSt0°d  ind  augreed  that  after  the  exPiration  of «»  P"'mary  t2m,  Lessee  shall  rot  have  ^  nqh  o 
contnue  th,s  Lease  ,n  force  by  payment  of  shut-in  royalty  for  more  than  one  single  period  of  up  to^wo^consSe 

18'  £  f^Sl^l^ SSL,!  ihhereby  ag:e8d  andunderstood th*  there  shall  be  no  drilling  activities  on  the  surface  of 
the  leased  premises  without  the  prior  wntten  permission  from  the  surface  owner  of  the  applicable  portion  of  the  leased 
premies.  Notw,  hstanding  the  foregoing,  this  waiver  of  surface  shall  not  be  oon^^S^l^tSS^ 
iSSJnVS?.**  SUHDSU*ace  °Vhe  leased  premises  under  thls  lease.  and  Lessee  shall  have  the  rigN  to  expfort 
^Jh?i5i5^0p-and  P-°SU?  ^'u938  and  °*her  covered  minerals  under  ^se  from  wells  from  surface IcSs 
dUT1  mduding'1?"t  n°!Jimited  t0-  *****  or  horizontal  drilling  activity  which  comeTund* Te 

fntr^hSnfhX.  ^  dn,"ng  SUrfaCe  ^  ^  n0t  aPP*  t0  any  righte  «—  -th 

thl^iE^  eXpira«°n  °ffthe  Primary  term  01  thiS  Lease'  UDon the  exPiration  of  tension  or  renewal  of 
« fn  Ih  rinhtT-  cessa,?onJ ^ options  as  provided  herein,  whichever  occurs  last,  this  Lease  shall  terminate 
as  to  all  nghts  ly.ng  below  one  hundred  feet  (100')  below  the  stratigraphic  equivalent  of  the  deepest  forrTat^Tlled 

L^acknowi "t1?8  TJ^^^  °f  any  Wnd  ^  to  tit,e  to  the  Land-  BV  acceptance  of  this  Lease, 

to^UVteffSto  i^^^hT^  opportunBy  toj^estigate  and  has  conducted  sufficient  investigation 

sansIy  ,ltse,t  a® t0  the  t|l|e  to  the  Land,  and  Lessee  assumes  all  risk  of  title  failures.  All  warranties  that  mioht  arisp  hv 

%TZa?f  7  by  StatUt6' indUdin9  bUt  n0t  limfted  to  SecHon  5"023  of  the  Texas  Property^ ^£^SS^^ 
^t^Jn^^ar)  T*  lthe^nd  ieSS  than  the        fee  simPle  ««i  th«n  the  royaltiefonduZ 
rSS^  ^V    ?  f  7?der     be  reduCed  P^ortionately.  AN  royalty  interest  covered  by  this  lease  (wheTe? 
Lis  by  J9"  66  pai?  "f  °f  the  royal^  herein  Drovided-  Leisor  will  use  all  its  4asorSte  S  o 

ass.st  Lessee  to  subordinate  any  rights  of  a  mortgage  holder  to  perfect  the  Lessee's  rights  under  this  lease-  orerickd 

un^A^^  Sha"     0btained  by  Lessee  at  Lesse^       expense  Tn  *e  UM 

m^SLl'(S522,?,Sl  agrTent'  31  itS  °ption'  may  discharge  anV  ^  mortgage,  or  otheX  or 

J "l?ber  C1SargeS  °.n  the  Land  supenor  t0  this  Lease*  and  in  the  event  Lessee  does  so,  Lessee  will  have  the 

^cftJffiSl^  aCCTd"9  10  L6SSOr  t0Ward  W"-"1  ^  Same  and  L6ssee  sha»  be  subroTate?Io  fUe 


19. 


20. 


22. 
23. 


24. 


Lessee,  its  officers,  employees  and  aae^ari»  „„  ^V?  :f  '!  ?3e*  wh,ch  are  cau*a"  *>Y  the  activities  of 
for  Lessee  on  or  under  tJ^l^^Z^rmZTZ^r  [r°m-  •»  op-«on."5  or 

occasioned  by  Lessee's  breach  of  any  i^Urm^o"^,ZVT^  may  ari*e  ou« 01  or  «* 

strictly  liable  act  or  omission  of  Lessee.  Fu^Tss^^^^'!  t!81\?r  J»  any  other  ne9«8«nt  or 
defend  and  hold  harmless  the  Lessor  Parties  aMinsfam  andlii VE£L*Z m-  9xon<>ra«<>.  indemnify, 
property  damage,  personal  injury  (includinrdeau^Toita  and  exDen^,'  dam»9«.  anions, 

damages  is  sought,  under  any  theory  includino  tort  ™!rJ^  .t^f."  '  °r  other  harm  for  which  recovery  of 
and  other  legal  expenses,  including MftEEHJd  to  ?EZ£££Si?  '2*  "abM,ty'  inc,udin8  *" 
or  at  the  drill  site  or  operation,  site  or  ta Tanyway  i^TTIE?.^,?"  °r. Under  the  ,eased  Premise« 
envrronmental  laws;  those  arising  from  or  in  any™  y  re  aSS  to  L^?.*  ^"^  10  """P'1'  with  an* 
activities  in,  on  or  under  the  leased  premises  or  atthe  drifl Lessee  ,  operations  or  any  other  of  Lessee's 
use  of  the  surface  or  subsurface  of  thlTealea fpremte™ ?J?£2XTm  th0M  arislnfl  from  Lessee's 
Lessee's  breach  of  any  of  the  term,  or  provlsfoTo^  "  or     ^'oned  by 

directors,  officers,  employees,  partners,  agents  contactor^ "e"  a"y^har  ac«  or  o™i»sion  of  Lessee,  Iri 
respective  successors  and  assigns.  Each  assignee  ofm?« fSL  ^^E?'  9U9ste'  invltees  and  th81> 
for,  exonerate,  indemnify,  defend  and  hold  harmless  £ Lesstr ParS™  r'lh"""1"' h9rel"'  a<"e9s  to  •» "<"*> 
connection  with  the  activities  of  Lessee  its  oSIl-,  1~  .  Par?e» ,n  ,ne  same  manner  provided  above  in 
OTHERWISE  EXPnEaaLYLmrS^i^ul^,?^^  and  a9ents  88  *»cribed  above.  EXCEPT  AS 
ASSUMED  UNDER  THE  TERMS  OF  THIS  ^  AND/OR  LABILITIES 

cause  or  causes  thereof  (excludYnI  pre-exk™g S™rc!iTH0UT  ^ TO  ™e 

NEGLIGENCE  OF  ANY  PARTY  OR  PARTIES  (WCLUDING  ^  STRICT  LIABILITY  OR  THE 

WHETHER  SUCH  NEGLIGENCE  BE  SO^E,  ^IN^  CC^C^R^E^Tf  ACT^V^OR  PASSIVE^^^'^'^  P^TY), 

of  allowing  Lessee  to  contact  Lessors  ende^Z  "go^  for  ,he  limited 

agreement  or  other  similar  document  for  puTO»  2S*iS  »  -  °f  LeSSOr  t0  oblain  a  lien  subordination 
interests  in  this  lease.  Lessee  will  mS  ^p^e  ^^Z  Z^T  0n 'he!9ased  "remises  <°  Lessee's 
agreement  when  finalized.  When  Lessee Thas  flnalteed  ^  h  e"  subordlnation  agreement  or  similar 

Lessor  lender  or  mortgagor,  tiTm^^Sl^^^  a^emen.  or  similar  agreement  with 

automatically  be  revoked.  Lessee  shall  bear  any  and  «2o* i  2J**Z5Z  £P  "  reSPeC'S  Xemi"ate  and 
agreement  or  similar  agreement.  associated  with  obtaining  any  such  lien  subordination 

negotiated  with  Lessee  wit Trespect  to  this  Lea^  rthe^NiaoLS^  ^  and  bonus  >aid  hereunder,  and  other  terms 
between  Lessee  and  a  group  known  as  the  Skater  Ukf  SrZ  obiain*d  *s  a        of  negotiations 

consisted  of  a  committee  of  unpaid  v^^^^n^^SSL  r  .  Lf'"9  ZaSk  Force  ("GLCGLTF"),  which 
Nora  Donavan,  Margaret  Hamlin,  JtoUW^^  D|?k  Deatrick'  Dennis  Shingleton. 

Robert  Fife,  Fred  Villarreal  (the  "GLCGLTF  Gas  Lease >  Commi  t  Cra.g  2.eres,  Dave  Newell.  Ginger  Mayronne, 
negotiating  and  obtaining  the  Negotfated I  Terml  L^^i?rinT!7n0f,,,e  ^  °f  the  GLCGLTF  in 
family  members,  predecessors,  su^ore  to£  a9ents'  representatives, 

GLCGLTF,  and  any  of  GLCGLTF'sTr  the ^IXGLTF  ^  !?  f°reVer  discnar9es  GLCGLTF,  the 

specifically  including  any  attorneys ^engaged  bvfhe  GLCGLTF  ra«  rmrtt^^  "I™*3™1  agentS'  and  ^P^sentatives, 
and  negotiation  of  lease  terms  ^^^M^  ^^^^^-^  9)6  SOlicitation  of  bid* 

causes  of  action,  costs,  expenses  attorney's  fee^d  ^  d  ?  1*™' demands'  obli9ations,  losses, 

tort,  statute  or  other  legal  or  eSteSettSit  of^S^2,2Sy  6  wbatsoever- whether  ba«d  on  contract, 
claims  to  have  agains?  the  GLCGLTF  Re^Mses  ^h^' ar!et  *-  ,  or,  unknown-  ^  Lessor  has,  has  had,  or 
negotiation  of  ^Hn^^^c^STM^  SS^HJ  °f  t0. (a)  the  Ne9°tiated  Terms-  ^  ^ 
Lessor  further  acknowledges  ^^^^^^rT^!    "V*™*  Wmn  the  foliated  Terms. 


Executed  on  the  date  first  written  above. 


Lessor: 


iolden  Holt,  Jr.  f  (/ 


